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NUMERO : 5482 

ASSEMBLEE GENERALE EXTRAORDINAIRE DU 7 DECEMBRE 2016 

L'an deux mille seize, le sept decembre. 

Par-devant MaTtre Cosita DELVAUX, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, soussignee, 

se reunit une assemblee generale extraordinaire des actionnaires de 
CENTRAL SHOE S.A. (ci-apres denommee la « Societe »), une societe 
anonyme ayant son siege social au 50, rue Charles Martel, L-2134 
Luxembourg, immatriculee aupres du Registre de Commerce et des Societes 
de Luxembourg a la section B sous le numero 34837, constitute en date du 
29 aout 1990 suivant un acte regu par MaTtre Jean SECKLER, notaire de 
residence a Junglinster, publie au Memorial C, Recueil des Societes et 
Associations numero 79 du 20 fevrier 1991, dont les statuts ont ete modifies 
en dernier lieu en date du 22 mars 2016 suivant un acte regu par MaTtre Henri 
BECK, notaire de residence a Echternach, publie au Memorial C, Recueil des 
Societes et Associations numero 1707 du 13 juin 2016. 

L'assemblee est ouverte sous la presidence de Monsieur Yannick 
BLASUTTO, employe prive, demeurant professionnellement au 1, rue Jean 
Piret, L-2350 Luxembourg. 

Le president designe comme secretaire Madame Suet Sum WONG, 
juriste, demeurant professionnellement au 1, rue Jean Piret, L-2350 

Luxembourg. 

L'assemblee choisit comme scrutatrice Madame Izzate ZEYMOUSSI, 
juriste, demeurant professionnellement au 1, rue Jean Piret, L-2350 

Luxembourg. 

Le bureau de l’assemblee ayant ainsi ete constitue, le president declare 
et requiert le notaire d'acter que : 


1 



I) Les actionnaires presents ou represents, les mandataires des 
actionnaires et le nombre d'actions detenues par les actionnaires, sont 
renseignes sur une liste de presence, laquelle, signee par les actionnaires 
presents, les mandataires des actionnaires represents, les membres du 
bureau de I’assemblee et le notaire instrumentant, restera annexee au present 
acte avec lequel elle sera enregistree. 

Les procurations des actionnaires represents, signees « ne varietur » 
par les membres du bureau et le notaire instrumentant, resteront egalement 
annexees au present acte pour etre enregistrees avec lui. 

II) II appert de la liste de presence que les 80.000 (quatre-vingt mille) 
actions d'une valeur nominale de EUR 25 (vingt-cinq euros) chacune, touts 
emises sous forme nominative, representant I'integralite du capital social de la 
Societe sont presents ou dument representees a la present assemblee 
generale. 

III) Le president constate qu’aucun autre titre conferant un droit de vote 
n’a ete emis par la Societe, de sort que la present assemblee est 
regulierement constitute et peut valablement deliberer sur tous les points 
ports a I’ordre du jour. 

IV) L'ordre du jour de I'assemblee est le suivant : 

ORDRE DU JOUR : 

1. Augmentation du capital social de la Societe a concurrence de 
EUR 1.000.000 (un million d’euros) en vue de le porter de son montant actuel 
de EUR 2.000.000 (deux millions d’euros) a EUR 3.000.000 (trois millions 
d’euros) par la creation et remission de 40.000 (quarante mille) actions 
nouvelles d’une valeur nominale de EUR 25 (vingt-cinq euros) chacune, a 
emettre au pair et beneficiant des memes droits et avantages que les actions 
existantes, entierement souscrites par I’actionnaire majoritaire, I’actionnaire 
minoritaire ayant renonce a son droit preferentiel de souscription, et 
integralement liberees par I’actionnaire majoritaire par compensation avec une 
partie d’une creance certaine, liquide et exigible que I’actionnaire majoritaire 
detient a I’encontre de la Societe. 

2 . Reduction du capital social de la Societe a concurrence de EUR 
2.363.800 (deux millions trois cent soixante-trois mille huit cents euros) 
moyennant annulation de 90.646 (quatre-vingt-dix mille six cent quarante-six) 

2 



actions detenues par I’actionnaire majoritaire et 3.906 (trois mille neuf cent six) 
actions detenues par I’actionnaire minoritaire, soit un total de 94.552 (quatre- 
vingt-quatorze mille cinq cent cinquante-deux) actions d’une valeur nominale 
de EUR 25 (vingt-cinq euros) chacune, pour le porter de son montant actuel 
de EUR 3.000.000 (trois millions d’euros) a EUR 636.200 (six cent trente-six 
mille deux cents euros), comme suit : 

- a hauteur de EUR 2.363.768,87 (deux millions trois cent soixante-trois 
mille sept cent soixante-huit euros et quatre-vingt-sept cents) par absorption 
de la totalite des pertes telles qu’elles ressortent du bilan au 30 septembre 
2016 ; 

- a hauteur de EUR 31,13 (trente et un euros et treize cents) par 
affectation a la reserve legale. 

3. Modification subsequente du 1 er alinea de I’article 5 des statuts qui 
aura dorenavant la teneur suivante : 

Article 5, alinea 1 er : « Le capital souscrit est fixe a EUR 636.200 (six 
cent trente-six mille deux cents euros) represente par 25.448 (vingt-cinq mille 
quatre cent quarante-huit) actions d'une valeur nominale de EUR 25 (vingt- 
cinq euros) chacune. » 

Ces faits exposes et reconnus exacts par I'assemblee, cette derniere 
prend, a I’unanimite des voix, les resolutions suivantes : 

PREMIERE RESOLUTION 

L'assemblee generale decide d’augmenter le capital social de la Societe 
a concurrence de EUR 1.000.000 (un million d’euros) en vue de le porter de 
son montant actuel de EUR 2.000.000 (deux millions d’euros) a 
EUR 3.000.000 (trois millions d’euros) par la creation et remission de 40.000 
(quarante mille) actions nouvelles d’une valeur nominale de EUR 25 (vingt- 
cinq euros) chacune, a emettre au pair et beneficiant des memes droits et 
avantages que les actions existantes. 

SOUSCRIPTION - LIBERATION 

L’assemblee generale prend acte de la renonciation de I’actionnaire 
minoritaire a son droit preferentiel de souscription et accepte la souscription 
par I’actionnaire majoritaire aux 40.000 (quarante mille) actions nouvelles ainsi 
que leur liberation, conformement a I’alinea 5 de I’article 32-1 de la loi modifiee 
du 10 aout 1915, par compensation avec une partie d’une creance certaine, 
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liquide et exigible que I’actionnaire majoritaire detient contre la Societe 
conformement aux regies prevues par les articles 1289 et suivants du Code 
Civil. 

Preuve de la valeur et de I’existence de la creance certaine, liquide et 
exigible a ete donnee au notaire instrumentant. 

DEUXIEME RESOLUTION 

L’assemblee generale decide de reduire le capital social de la Societe a 
concurrence de EUR 2.363.800 (deux millions trois cent soixante-trois mille 
huit cents euros) moyennant annulation de 90.646 (quatre-vingt-dix mille six 
cent quarante-six) actions detenues par I’actionnaire majoritaire et 3.906 (trois 
mille neuf cent six) actions detenues par I’actionnaire minoritaire, soit un total 
de 94.552 (quatre-vingt-quatorze mille cinq cent cinquante-deux) actions d’une 
valeur nominale de EUR 25 (vingt-cinq euros) chacune, pour le porter de son 
montant actuel de EUR 3.000.000 (trois millions d’euros) a EUR 636.200 (six 
cent trente-six mille deux cents euros), comme suit : 

- a hauteur de EUR 2.363.768,87 (deux millions trois cent soixante-trois 
mille sept cent soixante-huit euros et quatre-vingt-sept cents) par absorption 
de la totalite des pertes telles qu’elles ressortent du bilan au 30 septembre 
2016 ; 

- a hauteur de EUR 31,13 (trente et un euros et treize cents) par 
affectation a la reserve legale. 

Une copie du bilan au 30 septembre 2016 restera annexee au present 

acte. 

TROISIEME RESOLUTION 

Suite aux resolutions qui precedent, I'assemblee generale decide de 
modifier le 1 er alinea de I’article 5 des statuts qui aura dorenavant la teneur 
suivante : 

Article 5, alinea 1 er : « Le capital souscrit est fixe a EUR 636.200 (six 
cent trente-six mille deux cents euros) represente par 25.448 (vingt-cinq mille 
quatre cent quarante-huit) actions d'une valeur nominale de EUR 25 (vingt- 
cinq euros) chacune. » 

Plus rien n’etant a I’ordre du jour, la seance est levee. 
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FRAIS 


Les frais, depenses, remunerations et charges sous quelque forme que 
ce soit, incombant a la Societe et mis a sa charge en raison des presentes, 
sont evalues sans nul prejudice a la somme de EUR 3.400,- 

Declaration 

Le notaire soussigne qui comprend et parle la langue anglaise, declare 
par la presente qu'a la demande des comparants, le present acte est redige 
en langue frangaise, suivi d'une version anglaise, et qu'a la demande des 
memes comparants, en cas de divergences entre le texte frangais et le texte 
anglais, la version frangaise prevaudra. 

DONT ACTE. 

Fait et passe a Luxembourg, date qu’en tete des presentes. 

Et apres lecture faite aux membres du bureau, connus du notaire 
instrumentant par leur nom, prenom, etat et demeure, ils ont signe avec le 
notaire, le present acte. 

SUIT LA VERSION ANGLAISE DU TEXTE QUI PRECEDE 

In the year two thousand sixteen, on the seventh day of the month of 
December. 

Before Us, MaTtre Cosita DELVAUX, notary residing in Luxembourg, 
Grand Duchy of Luxembourg, undersigned, 

is held the extraordinary general meeting of the shareholders of 
CENTRAL SHOE S.A. (herein referred to as the “Company”), a public limited 
company having its registered office at 50, rue Charles Martel, L-2134 
Luxembourg, registered with the Luxembourg Trade and Companies Register 
at section B under number 34837, incorporated on 29 August 1990 pursuant 
to a deed drawn up by MaTtre Jean SECKLER, notary residing in Junglinster, 
published in the Memorial C, Receuil des Societes et Associations number 79 
of 20 February 1991, the Articles of Incorporation of which have been 
amended for the last time on 22 March 2016 pursuant to a deed drawn up by 
MaTtre Henri BECK, notary residing in Echternach, published in the Memorial 
C, Receuil des Societes et Associations number 1707 of 13 June 2016. 

The meeting is opened under the chairmanship of Mr Yannick 
BLASUTTO, employee, auditor, residing professionally at 1, rue Jean Piret, L- 
2350 Luxembourg. 
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The chairman appoints as secretary Mrs Suet Sum WONG, lawyer, 
residing professionally at 1, rue Jean Piret, L-2350 Luxembourg. 

The meeting elects as scrutineer Mrs Izzate ZEYMOUSSI, lawyer, 
residing professionally at 1, rue Jean Piret, L-2350 Luxembourg. 

The bureau of the meeting having thus been constituted, the chairman 
declares and requests the notary to state that: 

I) The shareholders present or represented, the proxy holder of the 
represented shareholders and the number of their shares are shown on an 
attendance list, which, signed by the shareholders present, the proxy holder of 
the represented shareholders, the members of the bureau of the meeting and 
the undersigned notary, will remain annexed to the present deed for the 
purpose of registration. 

The proxies given by the represented shareholders, after having been 
signed “ne varietur” by the members of the bureau of the meeting and by the 
undersigned notary, will also remain annexed to the present deed for the 
purpose of registration. 

II) As appears from the attendance list, the 80,000 (eighty thousand) 
shares with a nominal value of EUR 25 (twenty-five Euros) each, all issued in 
registered form, representing the whole subscribed capital of the Company, 
are present or duly represented at the present extraordinary general meeting. 

III) The chairman states that no other security entitling to a voting right 
has been issued by the Company, so that the present meeting is regularly 
constituted and may validly deliberate on all the items of the agenda. 

IV) The agenda of the meeting is the following: 

AGENDA 

1. Increase of the subscribed capital of the Company by an amount of 
EUR 1,000,000 (one million Euros) in order to raise it from its current amount 
of EUR 2,000,000 (two million Euros) to EUR 3,000,000 (three million Euros) 
by the creation and issue of 40,000 (forty thousand) new shares with a 
nominal value of EUR 25 (twenty-five Euros) each, to be issued and benefiting 
of the same rights and advantages as the existing issued shares, entirely 
subscribed by the majority shareholder, the minority shareholder having 
waived its preferential subscription right, and fully paid up by the majority 
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shareholder by way of a set-off against an unquestionable, liquid and 
enforceable claim that the majority shareholder holds against the Company. 

2. Reduction of the subscribed capital of the Company by an amount of 
EUR 2,363,800 (two million three hundred sixty-three thousand eight hundred 
Euros) by cancellation of 90,646 (ninety thousand six hundred forty-six) shares 
held by the majority shareholder and 3,906 (three thousand nine hundred six) 
shares held by the minority shareholder, i.e. a total of 94,552 (ninety-four 
thousand five hundred fifty-two) shares with a nominal value of EUR 25 
(twenty-five Euros) each, in order to bring it from its current amount of EUR 
3,000,000 (three million Euros) back to EUR 636,200 (six hundred thirty-six 
thousand two hundred Euros) as follows: 

- up to EUR 2,363,768.87 (two million three hundred sixty-three 
thousand seven hundred sixty-eight Euros and eighty-seven Cents) by 
absorption of all the losses, as they appear on the balance sheet as at 30 
September 2016; 

- up to EUR 31.13 (thirty-one Euros and thirteen Cents) by allocation to 
the legal reserve. 

3. Amendment of 1 st paragraph of article 5 of the by-laws, which 
henceforth will be read as follows: 

Article 5, 1 st paragraph : “The subscribed capital is fixed at EUR 
636,200 (six hundred thirty-six thousand two hundred Euros) divided into 
25,448 (twenty-five thousand four hundred forty-eight) shares with a nominal 
value of EUR 25 (twenty-five Euros) each.” 

After the foregoing has been approved by the meeting, the same 
unanimously takes the following resolutions: 

FIRST RESOLUTION 

The general meeting decides to increase the subscribed capital of the 
Company by an amount of EUR 1,000,000 (one million Euros) to raise it from 
its current amount of EUR 2,000,000 (two million Euros) up to EUR 3,000,000 
(three million Euros) by the creation and issue of 40,000 (forty thousand) new 
shares with a nominal value of EUR 25 (twenty-five Euros) each, to be issued 
at par and benefiting of the same rights and advantages as the presently 
issued shares. 
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SUBSCRIPTION - PAYMENT 


The general meeting records the waiver by the minority shareholder of its 
preferential subscription right and accepts the subscription by the majority 
shareholder to the 40,000 (forty thousand) newly issued shares, as well as the 
full paying up of said shares, according to paragraph 5 of article 32-1 of the 
amended law of 10 August 1915, by way of a set-off against a part of an 
unquestionable, liquid and enforceable claim that the majority shareholder 
holds against the Company, in conformity with the rules provided by the 
articles 1289 and the following of the Civil Code. 

Proof of the value and of the existence of the unquestionable, liquid and 
enforceable claim has been given to the undersigned notary. 

SECOND RESOLUTION 

The general meeting decides to reduce the subscribed capital of the 
Company by an amount of EUR 2,363,800 (two million three hundred sixty- 
three thousand eight hundred Euros) by cancellation of 90,646 (ninety 
thousand six hundred forty-six) shares held by the majority shareholder and 
3,906 (three thousand nine hundred six) shares held by the minority 
shareholder, for a total of 94,552 (ninety-four thousand five hundred fifty-two) 
shares with a nominal value of EUR 25 (twenty-five Euros) each, in order to 
bring it from its current amount of EUR 3,000,000 (three million Euros) back to 
EUR 636,200 (six hundred thirty-six thousand two hundred Euros) as follows: 

- up to EUR 2,363,768.87 (two million three hundred sixty-three 
thousand seven hundred sixty-eight Euros and eighty-seven Cents) by 
absorption of all the losses, as they appear on the balance sheet as at 30 
September 2016; 

- up to EUR 31.13 (thirty-one Euros and thirteen Cents) by allocation of 
this amount to the legal reserve. 

A copy of the balance sheet as at 30 September 2016 shall remain 
attached to the present deed. 

THIRD RESOLUTION 

In consequence of the foregoing resolutions, the general meeting 
decides to amend the 1 st paragraph of article 5 of the by-laws, which 
henceforth will be read as follows: 
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Article 5, 1 st paragraph : “The subscribed capital of the company is fixed 
at EUR 636,200 (six hundred thirty-six thousand two hundred Euros) divided 
into 25,448 (twenty-five thousand four hundred forty-eight) shares with a 
nominal value of EUR 25 (twenty-five Euros) each.”. 

There being no further business on the agenda, the meeting is thereupon 
adjourned. 

COSTS 

The expenses, costs, fees and charges which shall be borne by the 
Company as a result of the present deed are estimated at EUR 3,400.- 

Declaration 

The undersigned notary who understands and speaks English, states 
herewith that on request of the above appearing persons the present deed is 
worded in French followed by an English version; on request of the same 
persons and in case of any differences between the English and the French 
text, the French text will prevail. 

WHEREOF the present notarial deed was drawn up in Luxembourg, on 
the date indicated at the beginning of this document. 

The document having been read to the members of the bureau, known to 
the notary by their surname, first name, civil status and residence, they signed 
together with Us, the notary, the present original deed. 

(Signe) Y. BLASUTTO, S.S. WONG, I. ZEYMOUSSI, C. DELVAUX 
Enregistre a Luxembourg Actes Civils 1, le 09 decembre 2016 
Relation : 1 LAC/2016/391 15 
Regu soixante-quinze euros 
75,00 € 

Le Receveur (signe) P. MOLLING 


POUR EXPEDITION CONFORME, 

delivree aux fins de depot au Registre de Commerce et des Societes de Luxembourg 
et aux fins de publication au Recueil Electronique des Societes et Associations 
(RESA). 

Luxembourg, le 03 janvier 201 7 

Me Cosita DELVAUX 
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